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EXHIBIT 5
Proposed new text is underlined. Deleted text is [bracketed].

Phlx Options Rules

* % k% * %

Rule 1080. Phix XL and Phix XL 11
(@) — (m) No change.
(n) Price Improvement XL (*"PIXL")

A member may electronically submit for execution an order it represents as agent on
behalf of a public customer, broker-dealer, or any other entity ("PIXL Order") against principal
interest or against any other order (except as provided in sub-paragraph (n)(i)(F) below) it
represents as agent (.an "Initiating Order") provided it submits the PIXL Order for electronic
execution into the PIXL Auction ("Auction™) pursuant to this Rule. The contract size specified in
Rule 1080(n) as applicable to PIXL Orders shall apply to Mini Options.

(i) Auction Eligibility Requirements. All options traded on the Exchange are eligible for
PIXL. A member (the "Initiating Member") may initiate an Auction provided all of the
following are met:

(A) if the PIXL Order (except if it is a Complex Order) is for the account of a public
customer(:

(1) and is for a size of 50 contracts or more,] the Initiating Member must stop the entire
PIXL Order (except if it is a Complex Order) at a price that is equal to or better than
the National Best Bid/Offer (*"NBBQO") on the opposite side of the market from the
PIXL Order, provided that such price must be at least one minimum price
improvement increment (as determined by the Exchange but not smaller than one cent)
better than any limit order on the limit order book on the same side of the market as the
PIXL Order.

[(2) and is for a size of less than 50 contracts, the Initiating Member must stop the entire
PIXL Order (except if it is a Complex Order) at a price that is the better of: (i) the
Exchange's Best Bid or Offer ("PBBQO") price on the opposite side of the market from
the PIXL Order improved by at least one minimum price improvement increment, or
(i) the PIXL Order's limit price (if the order is a limit order), provided in either case
that such price is at or better than the NBBO, and at least one minimum price
improvement increment better than any limit order on the book on the same side of the
market as the PIXL Order. This sub-paragraph (A)(2) shall be effective for a pilot
period scheduled to expire July 18, 2014.]
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(B) If the PIXL Order (except if it is a Complex Order) is for the account of a broker dealer
or any other person or entity that is not a public customer[:

(1) and is for a size of 50 contracts or more:] the Initiating Member must stop the entire
PIXL Order (except if it is a Complex Order) at a price that is the better of: (i) the
PBBO price improved by at least one minimum price improvement increment on the
same side of the market as the PIXL Order, or (ii) the PIXL Order's limit price (if the
order is a limit order), provided in either case that such price is at or better than the
NBBO.

[(2) and is for a size of less than 50 contracts, the Initiating Member must stop the entire
PIXL Order (except if it is a Complex Order) at a price that is the better of: (i) the
PBBO price improved by at least one minimum price improvement increment on the
same side of the market as the PIXL Order, or (ii) the PIXL Order's limit price (if the
order is a limit order), provided in either case that such price is at or better than the
NBBO and at least one minimum improvement increment better than the PBBO on the
opposite side of the market from the PIXL Order. This sub-paragraph (B)(2) shall be
effective for a pilot period scheduled to expire July 18, 2014.]

(C) — (G) No change.

(ii) Auction Process. Only one Auction may be conducted at a time in any given series or
strategy. Once commenced, an Auction may not be cancelled and shall proceed as follows:

(A) Auction Period and PIXL Auction Notification ("PAN").

(1) To initiate the Auction (except if it is a Complex Order), the Initiating Member must
mark the PIXL Order for Auction processing, and specify either: (a) a single price at
which it seeks to execute the PIXL Order (a "stop price"); (b) that it is willing to
automatically match as principal or as agent on behalf of an Initiating Order the price
and size of all PAN responses, and trading interest (“auto-match™) in which case the
PIXL Order will be stopped at the NBBO on the Initiating Order side[ (if 50 contracts
or greater) or, if less than 50 contracts, the better of: (i) the PBBO price on the opposite
side of the market from the PIXL Order improved by one minimum price improvement
increment, or (ii) the PIXL Order's limit price (if the order is a limit order), provided in
either case that such price is at or better than the NBBO]; or (c) that it is willing to
either: (i) stop the entire order at a single stop price and auto-match PAN responses
and trading interest at a price or prices that improve the stop price to a specified price
(a "Not Worse Than" or "NWT" price); (ii) stop the entire order at a single stop price
and auto-match all PAN responses and trading interest at or better than the stop price;
or (iii) stop the entire order at the NBBO on the Initiating Order side[ (if 50 contracts
or greater) or the better of: (A) the PBBO price on the opposite side of the market from
the PIXL Order improved by one minimum price improvement increment, or (B) the
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PIXL Order's limit price (if the order is a limit order) (if for less than 50 contracts)],
and auto-match PAN responses and trading interest at a price or prices that improve the
stop price up to the NWT price. In all cases, if the PBBO on the same side of the
market as the PIXL Order represents a limit order on the book, the stop price must be
at least one minimum price improvement increment better than the booked limit order's
limit price. Once the Initiating Member has submitted a PIXL Order for processing
pursuant to this subparagraph, such PIXL Order may not be modified or cancelled.
Under any of the circumstances described in sub-paragraphs (a)-(c) above, the stop
price or NWT price may be improved to the benefit of the PIXL Order during the
Auction, but may not be cancelled.

(2) - (11) No change.
(B) — (3) No change.
(iiii) — (vii) No change.
(0) - (p) No change.

* * * * %



